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1PART | . 11FORElI GN CORPORATI ONS GENERALLY1

1418-111Decl aration. 1

cor poration

Every

organi zed under the |laws of any other jurisdiction which
undertakes to do or transact business in this State shall file

in the office of the

affairs:

director of

commerce and consuner

(1) A declaration sworn to on oath by
two authorized officers of the corporation stating:

(A
(B)

i ncor por at ed;

The nanme of the corporation;
The state wherein it was



(C) The address of its principal
of fice;

(D) The address of its proposed
branch office or offices in the State;

(E) The names and addresses of
its
of ficers and directors;

(F) The amount of its paid up
capi tal stock

(G The total value of the
property
owned and used by it in its business;

(H The nature and total val ue of
the property to be acquired by it for use in the State within
the follow ng twel ve nonths;
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(1) The nature of the business to
be transacted in the State;

(K) The nanme and busi ness address
of the person residing within the State upon whom | egal notice
and process fromthe courts of the State, or notices from
officials of the State, nmay be served.

(2) A copy of the articles of
i ncorporation as anended to the date of the declaration,
certified to by the proper officer of the state where the
corporation was organized need not be filed except wupon
request
by the director of comerce and consumer affairs.

(3) A certificate setting forth that
such corporation is in good standing under the |aws of the
jurisdiction of its incorporation executed by the official of
such jurisdiction who has custody of the records pertaining to
corporations and dated not earlier than thirty days prior to
t he
filing of the declaration. If such certificate is in a
foreign
| anguage, a translation thereof under oath of the translator
shal |l be attached thereto.

2418- 222Sane, by nonprofit
cor poration. 2
Any corporation organi zed without capital stock under the | aws
of any other jurisdiction for any | awful purpose except the
carrying on of a business, trade, avocation or profession for
profit which undertakes to do or transact business in this
State



shall file in the office of director of comrerce and consuner
affairs:

(1) A declaration sworn to on oath by
two authorized officers of the corporation stating:

(A) The nanme of the corporation;

(B) The state wherein it was
i ncor por at ed;

(C) The address of its principal
of fice;

(D) The address of its proposed
branch office or offices in the State;

(E) The names and addresses of
its
officers and directors, if any;

(F) The nature of the business to
be transacted in the State;

(G The nane and busi ness address
of the person residing within the State upon whom | egal notice
and process fromthe courts of the State, or notices from
officials of the State, nmay be served.

(H That the corporation is not

organi zed for profit and that it will not issue any stock, and
no part of its assets, i ncome, or earnings shall be
di stributed

to its nmenbers, directors, or officers, except for services
actually rendered to the corporation.

(2) A copy of the articles of
i ncorporation as anended to the date of the declaration,
certified to by the proper officer of the state wherein the
corporation was organized need not be filed except upon
request
by the director of comerce and consuner affairs.

(3) Acertificate setting forth that
such corporation is in good standing under the | aws of the
jurisdiction of its incorporation executed by the official of
such jurisdiction who has custody of the records pertaining to
corporations and dated not earlier than thirty days prior to
t he
filing of the declaration. |If such
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certificate is in a foreign
| anguage, a translation thereof under oath of the transl ator
shall be attached thereto.

3418- 333Reqgi stered agent, change of
agent.3 Every foreign corporation authorized to transact
business in this State shall have and continuously maintain in



this State an agent for service of process. A foreign
corporation authorized to transact business in this State may
change its agent to accept service of process in this State by
filing with the director of commerce and consuner affairs a
statement of such change verified by any authorized officer.
Upon the filing of such verified statenent, the appointnent
shal | becone effective. Any person authorized as agent to
accept service of process of a foreign corporation my resign
as

such agent upon filing a witten notice thereof executed in
duplicate with the director of comrerce and consuner affairs
who

shall forthwith mail a copy thereof to the corporation at its
principal office. The appointment of such agent shal
term nate

upon the expiration of thirty days after receipt of such
notice

by the director of comerce and consuner affairs. If any
agent

designated by a foreign corporation shall die or renove from
t he

State or resign then the foreign corporation shall, wthin
thirty days after the death, renoval or resignation of the
agent, substitute, designate and certify to the director of
commerce and consuner affairs another agent.

4418-4 Name; decl arati on not
accept abl e,
when.4 No declaration of a corporation required to file a
decl arati on under section 418-1 or 418-2 shall be accepted by
the director of comerce and consunmer affairs if the name of
t he
corporation is substantially identical with any corporation or
partnership registered to do business under the |laws of the
State or with any trade name, service mark, or tradenmark
previously registered under the |laws of the State.

The acceptance of a declaration for
registration by the director shall not abrogate or limt any
conmmon | aw or other right of any person to any corporation or
partnership name, trade name or trademark. The director may
make, anmend, and repeal such rules as may be necessary to

carry
out the purposes of this section.

No decl arati on of a cor poration
required

to file a declaration under section 418-1 shall be accepted by



the director if the paid-in capital as shown on the
decl arati on
is less than $1, 000.

5418- 555Addi ti onal requirenents in case
of amendnment of charter, nmerger, or consolidation.5 Every
foreign corporation qualified to do business in this State
whi ch
shall amend its charter so as to change its corporate nanme or
shall be a party to a nmerger or consolidation shall, within
thirty days after the time the amendnent or merger or
consol i dation becones effective, file with the director of
commerce and consuner affairs a certificate by the official
who
has custody of the records pertaining to corporations in the
jurisdiction in which the corporation shall have been
i ncorporated, certifying as to the change of nanme, nerger, or
consolidation. If such certificate is in a foreign |anguage, a
transl ati on thereof under oath of the translator shall be
attached thereto. A copy of the anmendment or a copy of the
articles of nmerger or consolidation, duly certified by the
proper
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officer of the jurisdiction in which the corporation shall
have
been incorporated, shall be filed with the director of
commer ce
and consuner affairs if the director so requests.

5418- 655Activities not constituting
doi ng
business in State.5 (a) Wthout excluding other activities
whi ch
may not constitute doing or carrying on business in the State,
a
corporation formed or organized wunder the laws of any
territory,
possessi on, or other state of the United States, or of any
foreign state or country shall not be considered to be doing
or
carrying on business in the State for the purposes of this
chapter by reason of carrying on in the State any one or nore
of
the follow ng activities:

(1) Mai ntaining or defending any
action



or suit or any admi nistrative or arbitration proceedi ngs or
effecting the settlenment thereof or the settlement of clains
or
di sput es.

(2) Holding nmeetings of its directors
or
sharehol ders or carrying on other activities concerning its
internal affairs.

(3) Maintaining bank accounts.

(4) Mai ntaining offices or agencies
for
the transfer, exchange, and registration of its securities, or
appoi nti ng and mai ntai ni ng agents, trustees, or depositories
with relation to its securities.

(5) Ef fecting sal es t hr ough
i ndependent
contractors.

(6) Soliciting or procuring orders
whet her by mail or through enpl oyees or agents or otherw se
where the orders require acceptance without the State before
becom ng bi ndi ng contracts.

(7) Creating evidences of debt,
nortgages, or |liens on real or personal property.

(8) Securing or collecting debts or
enforcing any rights in property securing the sane.

(9) Transacting any business in
interstate comrerce

(10) Conducting an isolated transaction
conpleted within a period of thirty days and not in the course
of a nunber of repeated transactions of |ike nature.

(b) A foreign financial institution
whose principal office is not within this State and which is
federally or state chartered and federally- insured, which by
law is subject to periodic exam nation by its regul atory
authority and to the requirenent of periodic audit, shall not
be
considered to be doing business in this State by reason of
engaging in the advertising or solicitation of savings
accounts
or investment or other certificates in this State by mail,
radi o, television, magazines, newspapers or any other nedia
t hat
are published or circulated within this State; provided that
in
any advertising or solicitation by mail, or in any nedia which
is directed primarily to persons in this State, there shall be
a
conspi cuous statenment made that the institution is not



supervi sed or regulated by this State. Such financi al
institution shall not thereby beconme subject to chapters 401,
402, 403, 406, 407 or 408. This subsection shall not apply to
any financial institution doing business in Hawaii, chartered
or

| i censed pursuant to chapters 401, 402, 403, 406, 407 or 408.

7418-777Powers and liabilities; fees.7

Every foreign corporation other than nonprofit, on conplying
with section 418-1 and paying to the director of comrerce and
consuner affairs a fee of $50 shall, subject to sections
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418-9 and 418-13, have the same powers and privil eges and be
subject to the sanme disabilities as are by |law conferred on
corporations constituted under the laws of the State, and
shal |,

for the purposes for which it is constituted, have full power
to

hol d, take, and convey by way of sale, nortgage, or otherw se,
real, personal, and m xed estate in the State; provided that
t he

pur poses for which the corporation is constituted are not
repugnant to or in conflict with any law of the State.
Not hi ng

herein shall be construed to give any corporation any of the
speci al powers conferred by | aw upon railroad or banking
corporations constituted under the |aws of the State. Speci al
handl i ng fees, credited to the special fund authorized by
section 416-97 may be charged to expedite the processing of
t he

foll owing foreign corporation docunents: foreign corporation
decl arati on, $40; application for certificate of w thdrawal,
$10; certificate of good standing, $10; certification of
docunents, $1 a page.

7418-877Powers and liabilities; foreign
nonprofit corporation.? Every foreign nonprofit corporation
on
conplying with section 418-2 and paying to the director of
comerce and consuner affairs a fee of $10 shall, subject to
section 418-13, have the same powers and privil eges and be
subject to the sane disabilities as are by |law conferred on
nonprofit corporations constituted under the laws of the
St at e,
and shall, for the purposes for which it is constituted, have



full power to hold, take, and convey by way of sale, nortgage,
or otherwi se real, personal, and m xed estate in the State,;
provi ded that the purposes for which the corporation is
constituted are not repugnant to or in conflict with any |aw
of

the State. Special handling fees, credited to the special
fund

aut hori zed by section 416-97 nmay be charged to expedite the
processi ng of the follow ng foreign nonprofit corporation
docunents: foreign nonprofit corporation declaration, $40;
application for certificate of withdrawal, $10; certificate of
good standing, $10; certification of docunents, $1 a page.

8418- 988Annual |icense mandatory,
exceptions; fees.8 No foreign corporation except foreign
i nsurance conpanies and foreign nonprofit corporations shall
do
or carry on business in the State unless it shall first have
obtained fromthe director of comrerce and consuner affairs an

annual |icense to do so. Every corporation shall pay to the
director of comerce and consuner affairs an annual |icense
f ee

of $100. The license fee shall be assessed on the basis of
t he

fiscal year fromJuly 1 to June 30. The first license fee due
upon qualification shall be prorated according to the nonth of
qualification and shall be as foll ows:

July - Decenber $100

January - June $50.

The director may settle and coll ect an
account agai nst any corporation violating this section for the
ampount of the license fee together with a penalty of fifty per
cent for failure to pay the sane; provided that no |icense
shal
be necessary for any corporation while solely enployed by the
governnment of the United States. The director may, for good
cause shown, reduce or waive the penalty.
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8418-1088Penalties. 8 Every person
acting
as agent, or assumng to act as agent, of any foreign
corporation which has failed to conply with any of the
Sstat utes



regarding foreign corporations, shall forfeit to the State
$100

for every violation, neglect, or failure, to be recovered by
action brought in the nane of the State by the director of
comrerce and consuner affairs.

Any corporation violating or neglecting
or failing in any particular to conformto or conply with any
of
the provisions of this <chapter shall be subject to a
forfeiture
of an amount to be determned by the director not exceeding
$100
for every such violation, neglect or failure, to be recovered
by
action brought in the nane of the State by the director. A
conti nuance of a delinquency shall be a separate offense for
each thirty days of the continuance. The director may, for
good
cause shown, reduce or waive the penalties inposed by this
section.

9418- 1199Annual exhibit.9 (a) Every
corporation qualified under section 418-1 shall file by June
30
of each year, wth the director of comerce and consuner
affairs
an exhibit of its state of affairs as of Decenber 31 of the
precedi ng year together with a remttance of $10 to cover the
filing fee. The exhibit shall contain information as the
director shall prescribe.

(b) Every corporation qualifying under
section 418-2 shall file by Junepresident, and secretary
or treasurer, setting forth:

(A) That it surrenders its
authority to transact business in this State,

(B) That it irrevocably consents
that process against it in any action or suit upon any
liability
or obligation incurred within this State before the issuance
of
the certificate of withdrawal nay be served upon the director
and that service of process upon the director shall be deened
sufficient service upon it, and

(O A post office address to
whi ch
the director may mail a copy of any process against the
corporation that may be so served upon him



(2) Satisfactory proof show ng that,
within sixty days |last past, it has advertised in a daily
newspaper of general circulation in the State, once in each of
four successive weeks (four publications), a notice to al
creditors of the corporation that it intends to apply, within
sixty days fromthe first publication of the notice, to the
director for a certificate of wthdrawal and intends to
wi t hdr aw
fromand surrender its right to engage in business within this
State and notifying all <creditors of the <corporation or
company
to present their clains;

(3) Satisfactory proof that not |ess
than fifteen days have el apsed since the last publication of
t he
noti ce;

(4) Satisfactory proof showi ng that
al |
creditors of the corporation, resident or |located within the
St ate, have been paid; and

(5) A valid certificate or
certificates
showi ng that all of the taxes, inposts, |license fees, and
assessnents theretofore | evied upon, due or payable by the
corporation to the State have been fully paid and di scharged.

Upon the filing with and the approva
by
the director of the aforesaid certificates and proofs and
after
payment of a fee of $3 for the certificate, the director shal
issue to the corporation a certificate stating that it has
withdrawn and surrendered its right to engage in business
within
this State. No corporation my wthdraw from this State
wi t hout
conplying with the aforesaid conditions and until such
conpliance service of legal notices and processes upon the
person designated by it under section 418-1 or 418-2 shall be
deemed sufficient service upon it, or if the designated person
does not continue to reside in the State at the designated
busi ness address, service of the notices and processes upon
t he
director shall be deened sufficient service of the notices and
processes upon it.
. FO ?



11418-151111Cancel | ati on of
registration. 11
| f any corporation which has conplied with section 418-1 or
418-
2 has failed or neglected for a period of two years to file an
annual exhibit as required by law, the director of comerce
and
consumner affairs may cancel the registration of t he
cor porati on.

At | east sixty days prior to the cancellation, the director
shal |l cause notice thereof to be given to the person naned in
the declaration required by section 418-1 or 418-2 as the
person
residing within the State upon whom notice and process from
t he
courts of the State or notices fromofficials of the State may
be served, and shall cause notice thereof to the creditors of
the corporation to be published once in each of two successive
weeks in a daily newspaper of general circulation in the
State.

The expenses of the notice, whether given by personal service,
by mailing, by publication, or by all thereof, shall be a
char ge

agai nst and may be coll ected by action against the corporation
concerned. Any corporation, the registration of which is
cancel ed pursuant to this section, shall be deenmed no | onger
qualified under this part to transact business in this State,
and shall not be registered hereunder except upon conpliance
with the provisions hereof as if for the first tine.

11418-161111Fraternal benefit societies
exenpt from chapter. 11 Fraternal benefit societies licensed
under
chapter 434 shall not be subject to this chapter

11418-17-Rul es. 11 The director of
comrerce and consuner affairs may nake, anend, or repeal rules
pursuant to chapter 91, to inplement the provisions of this
chapter.

11PART |1. FORElI GN CORPORATI ONS MAKI NG11
11MORTGAGE LOANS11

11418-211111Forei gn corporations; real



estate loans, I|imted license.1ll Any other law to the
contrary

notw t hst andi ng, foreign corporations authorized under their
articles, charters, or certificates of incorporation and the
|aws of their states of domicile to engage in a banking,

i nsurance, or other business and to invest in notes secured by
real estate nortgages, shall be permtted to apply for and
receive limted licenses permtting the corporations to engage
solely in the making, servicing, and collecting of |oans
secur ed

by nortgages and as an incident thereto the taking, holding,
and

di sposing of any property acquired in enforcenent of the
ri ghts

of the nortgagee in the event of default by the nortgagor.
The

permtted nortgages are only those secured by real property or
an interest therein; however, incidental personal property nmay
be included in the nortgage. The |limted |license shall exenpt
the hol der thereof from any additional state registration

requi renment for the purpose of qualifying the corporation to
do

business in the State or for holding or disposing of real

property.

12418-221212Exenpti ons. 12 Cor porations
i censed pursuant to this chapter shall be exenpt from
qgual i fyi ng under chapter 403 (known as the Hawaii Bank Act of
1931) and shall not be subject to chapter 401. Al incone in

. FO ?

respect of nortgage |oans, which are guaranteed or insured by
t he Federal Housing Adm nistration or the Veterans

Adm nistration and which are nade during the period of six
years

fromJune 3, 1957, earned or received by any corporation

aut horized to do business under this chapter shall not be

consi dered as inconme for the purpose of determ ning any tax,
license fee, or charge payable by the corporation to the
St ate.

The director of taxation shall adopt regulations for the
pur pose

of adm nistering this section in such manner as to disallow,
in

the determ nation of state taxes, all deductions for expenses,
or for interest, dividends, or returns paid or credited, or
t he



li ke, attributable to or connected with i ncone which, pursuant
to this section, is not to be considered as incone.

13418-231313Applications; necessary
i nclusions; fee.13 The director of comerce and consunmer
affairs
shal | adm ni ster section 418-21 and prescri be the form of
application for the limted license. The application shal
i nclude, anong ot her things, the address of the hone office,
together with the nanme and busi ness address of the person
residing within the State upon whom | egal notice and process
fromthe courts of the State, or notices fromofficials of the
State, may be served. The limted |icense shall be granted
t hose corporations neeting the requirenments of this part upon
t he paynment of a license fee of $500 for a one year license.
The license shall be renewable by the paynent of the sane
anmount
as the annual |icense fee.



